J.

ICI agrees that its resale of BellSouth services shall be as follows: .

. The resale of telecommunications services shall be limited to users and uses

conforming to the class of service restrictions.

To the extent ICl is a telecommunications carrier that serves greater than 5.
percent of the Nation's presubscribed access lines, ICl shall not jointly market
its interLATA services with the telecommunications services purchased from
BellSouth pursuant to this Agreement in any of the states covered under this
Agreement. For purposes of this subsection, to jointly market means any
advertisement, marketing effort or billing in which the telecommunications
services purchased from BellSouth for purposes of resale to customers and
interLATA services offered by ICl are packaged, tied, bundled, discounted or
offered together in any way to the end user. Such efforts include, but are not
limited to, sales referrals, resale arrangements, sales agencies or billing
agreements. This subsection shall be void and of no effect for a particular
state covered under this Agreement as of February 8, 1999 or on the date
BellSouth is authorized to offer interLATA services in that state, whichever is
earlier.

Hotel and Hospital PBX service are the only telecommunications services
available for resale to Hotel/Motel and Hospital end users, respectively.
Similarly, Access Line Service for Customer Provided Coin Telephones is the
only local service available for resale to COCOTS customers. Shared Tenant
Service customers can only be sold those telecommunications services
available in BellSouth's A23 or A27 Shared Tenant Service Tariff, as
appropriate.

IC! is prohibited from furishing both flat and measured rate service on the
same business premises to the same subscribers (end users) as stated in
A2.3.2.A. of BellSouth's Tariff.

Resold services can only be used in the same manner as specified in
BellSouth's Tariff. Resold services are subject to the same terms and
conditions as are specified for such services when furnished to an individual
end user of BellSouth in the appropriate section of BellSouth's Tariffs.
Specific tariff features, e.g. a usage allowance per month, shall not be
aggregated across multiple resold services. Resold services cannot be used
to aggregate traffic from more than one end user customer except as
specified in Section A23. of BellSouth's Tariff referring to Shared Tenant
Service.



K. Telephone numbers transmitted via any resold service feature are .
intended solely for the use of the end user of the feature. Resale of this information is

prohibited.

L. No patent, copyright, trademark or other proprietary right is licensed,
granted or other wise transferred by this Agreement. (Cl is strictly prohibited from any
use, including but not limited to sale, marketing or advertising, of any BellSouth name
or trademark.

M.  Services resold under BellSouth's Tariffs and facilities and equipment
provided by BellSouth shall be maintained by BellSouth. IC! or its end users may not
rearrange, move, disconnect, remove or attempt to repair any facilities owned by
BellSouth, other than by connection or disconnection to any interface means used,
except with the written consent of BellSouth.

N. BellSouth will not perform billing and collection services for IC! as a result
of the execution of this Agreement. All requests for billing services should be referred
to the appropriate entity or operational group within BellSouth.

O. Until such time as BellSouth receives permission from the FCC to bill the
End User Common Line (EUCL) charge to ICI, BellSouth will, on an interim basis, bill
ICl the charges shown below which are identical to the EUCL rates billed by BST to its
end users.

Monthly Rate
Residential

(a) Each Individual Line or Trunk $3.50
2. Single Line Business

(b} Each Individual Line or Trunk §3.50
3. Multi-line Business

{¢) Each Individual Line or Trunk $6.00

P. The procedures for discontinuing end user service purchased by ICI for
resale to an end user are as follows:

1. Where possible, BellSouth will deny service to ICI's end user on behalf of,
and at the request of, ICl. Upon restoration of the end user's service, restoral
charges will apply and will be the responsibility of |Cl

2. Atthe request of IC], BellSouth will disconnect a IC! end user customer.



. All requests by ICI for denial or disconnection of an end user for nonpayment
must be in writing.

. ICl will be made solely responsible for notifying the end user of the proposed
disconnection of the service.

. BellSouth will continue to process calls made to the Annoyance Call Center
and will advise ICl when it is determined that annoyance calls are originated
from one of their end user's locations. BellSouth shall be indemnified,
defended and held harmless by ICl and/or the end user against any claim,
loss or damage arising from providing this information to ICI. It is the
responsibility of ICI to take the corrective action necessary with its customers
who make annoying calls. Failure to do so will result in BellSouth's
disconnecting the end user's service.

The procedures for discontinuing service to IC! are as follows:

. BellSouth reserves the right to suspend or terminate service for nonpayment
or in the event of prohibited, unlawful or improper use of the facilities or
service, abuse of the facilities, or any other violation or noncompliance by ICI
of the rules and regulations of BellSouth's Tariffs.

. If payment of account is not received by the bill day in the month after the
original bill day, BellSouth may provide written notice to ICI, that additional
applications for service will be refused and that any pending orders for
service will not be completed if payment is not received by the fifteenth day
following the date of the notice. If BellSouth does not refuse additional
applications for service on the date specified in the notice, and ICl's
noncompliance continues, nothing contained herein shall preclude
BellSouth's right to refuse additional applications for service without further
notice.

. If payment of the account is not received, or arrangements made, by the bill
day in the second consecutive month, the account will be considered in
default and will be subject to denial or disconnection, or both.

. If ICl fails to comply with the provisions of this Agreement, including any
payments to be made by it on the dates and times herein specified, BellSouth
may, on thirty days written notice to the person designated by ICl to receive
notices of noncompliance, discontinue the provision of existing services to IC!
at any time thereafter. in the case of such discontinuance, all billed charges,
as well as applicable termination charges, shall become due. If BellSouth



does not discontinue the provision of the services involved on the date.
specified in the thirty days notice, and ICl's noncompliance continues, nothing
contained herein shall preclude BellSouth's right to discontinue the provision
of the services to ICl without further notice.

5. If payment is not regeived or arrangements made for payment by the date -
given in the written notification, ICl's services will be discontinued. Upon
discontinuance of service on a ICl's account, service to ICl's end users will be
denied. BellSouth will also reestablish service at the request of the end user
or IC! upon payment of the appropriate connection fee and subject to
BellSouth's normal application procedures.

6. If within fifteen days after an end user's service has been denied no contact
has been made in reference to restoring service, the end user's service will
be disconnected.

: R. BellSouth may require IC! to make a deposit, if evidence of good credit
cannot be provided, when purchasing services for resale purposes to be held by
BellSouth as a guarantee of the payment of rates and charges. Any such deposit may
be held during the continuance of the service and may not exceed two month's
estimated billing. The fact that a deposit has been made in no way relieves |Cl from the
prompt payment of bills on presentation nor does it constitute a waiver or medification
of the regular practices of BellSouth providing for the discontinuance of service for non-
payment of any sums due BellSouth. in the event that ICI defaults on its account,
service to IC! will be terminated and any deposits held will be applied to its account. In
the case of a cash deposit, interest at the rate of six percent per annum shall be paid to
ICI during the continuance of the deposit. Interest on a deposit shall accrue annually
and, if requested, shall be annually credited to ICl by the accrual date.

XV. Ordering of Services From BellSouth For Resale Purposes

A. The ordering and orovision of services purchased from BellSouth for
resale purposes by ICl shall be as set forth in the OLEC-to-BellSouth Ordering
Guidelines (Reseller) as those guidelines are amended by BellSouth from time to time
during the term of this Agreement.

B. When the initial service is ordered by ICI, BellSouth will establish an
accounts receivable master account for ICI.

C. BellSouth shall bill IC! on a current basis all applicable charges and
credits.



D.  Payment of all charges will be the responsibility of ICI. IC! shall make
payment to BellSouth for all services billed. BeliSouth is not responsible for payments
not received by ICI from ICl's customer. BellSouth will not become involved in billing
disputes that may arise between |C! and its customer. Payments made to BellSouth as
payment on account will be credited to an accounts receivable master account and not

to an end user's account.

E. BeliSouth will render bills each month on established bill days for each of
ICl's accounts.

F. BellSouth will bill ICI in advance charges for all services to be provided
during the ensuing billing period except charges associated with service usage, which
charges will be billed in arrears. Charges will be calculated on an individual end user
account level, including, if applicable, any charges for usage or usage allowances.
BellSouth will also bill all charges, including but not limited to 911 and E911 charges,
telecommunications relay charges, and franchise fees, on an individual end user

account level.

G. The payment will be due by the next bill date (i.e., same date in the
following month as the bill date) and is payable in immediately available U.S. funds.
Payment is considered to have been made when received by BellSouth.

If the payment due date falls on a Sunday or on a Holiday which is observed on
a Monday, the payment due date shall be the first non-Holiday day following such
Sunday or Holiday. If the payment due date falls on a Saturday or on a Holiday which
is observed on Tuesday, Wednesday, Thursday, or Friday, the payment due date shall
be the last non-Holiday day preceding such Saturday or Holiday. If payment is not
received by the payment due date, a late payment penalty, as set forth in 1. following,
shall apply.

H. Upon proof of tax exempt certification from ICl, the total amount billed to
IC1 will not include any t2xes due from the end user. ICl will be solely responsible for
the computation, tracking, reporting and payment of all federal, state and/or local
jurisdiction taxes associated with the services resold to the end user.

L As the customer of record, ICI will be responsible for, and remit to
BellSouth, all charges applicable to its resold services for emergency services (E911
and 911) and Telecommunications Relay Service (TRS) as well as any other charges of
a similar nature.

J. If any portion of the payment is received by BellSouth after the payment
due date as sat forth nracadina ar if anv nartinn af tha navment is received by



BellSouth in funds that are not immediately available to BellSouth, then a late payment
penalty shall be due to BeliSouth. The late payment penaity shail be the portion of the

payment not received by the payment due date times a late factor. The late factor shall
be the lessor of:

1. The highest interest rate (in decimal value) which may be levied by law for
commercial transaction, compounded daily for the number of days from the
payment due date to and including the date that ICl actually makes the
payment to BellSouth, or

2. 0.000590 per day, compounded daily for the number of days from the
payment due date to and including the date that IC! actually makes the
payment to BellSouth.

K. Any Carrier Common Line charges (CCL) associated with interexchange
carrier access to the resold local exchange lines will be billed by, and due to, BellSouth.

L. In general, BellSouth will not become involved in disputes between ICl
and ICl's end user customers over resold services. If a dispute does arise that cannot
be settled without the involvement of BeliSouth, ICI shall contact the designated
Service Center for resolution. BellSouth will make every effort to assist in the resolution
of the dispute and will work with ICI to resolve the matter in as timely a manner as
possible. ICl may be required to submit documentation to substantiate the claim.

M. ICl is responsible for payment of all appropriate charges for completed
calls, services, and equipment. If objection in writing is not received by BellSouth within
twenty-nine days after the bill is rendered, the account shalil be deemed correct and
binding upon ICl.

XVI. Network Design and Management

A. The parties agree to work cooperatively to install and maintain reliable
interconnected talecornrnunicaiions networxs, including hut not lim.ted to, maintenance
contact numbers and escalation procedures. BellSouth agrees to provide public notice
of changes in the information necessary for the transmission and routing of services
using its local exchange facilities or networks, as well as of any other changes that
would affect the interoperability of those facilities and networks.

B. The interconnection of all networks will be based upon accepted
industry/national guidelines for transmission standards and traffic blocking criteria.



C.  The parties will work cooperatively to apply sound network management
principles by invoking appropriate network management controls, e.g.. call gapping, to
alleviate or prevent network congestion.

D. Neither party intends to charge rearrangement, reconfiguration,
disconnection, termination or other non-recurring fees that may be associated with the
initial reconfiguration of either party's network interconnection arrangement contained
in this Agreement . However, the interconnection reconfigurations will have to be
considered individually as to the application of a charge. Notwithstanding the
foregoing, the parties do intend to charge non-recurring fees for any additions to, or
added capacity to, any facility or trunk purchased..

E. The parties agree to provide LEC-to-LEC Common Channel! Signaling
(CCS) to one another, where available, in conjunction with all traffic in order to enable
full interoperability of CLASS features and functions except for call retum. All CCS
signaling parameters will be provided, including automatic number identification (ANI),
originating line information (OLI) calling party category, charge number, etc. All privacy
indicators will be honored, and the parties agree to cooperate on the exchange of
Transactional Capabilities Application Part (TCAP) messages to facilitate full
interoperability of CCS-based features between the respective networks.

F. For network expansion, the parties agree to review engineering
requirements on a quarterly basis and establish forecasts for trunk utilization as
required by Section V of this Agreement. New trunk groups will be implemented as
state by engineering requirements for both parties.

G. The parties agree to provide each other with the proper call information,
i.e. originated call party number and destination call party number, CIC, and 0ZZ,
including all proper transiations for routing between networks and any information
necessary for billing where BeliSouth provides recording capabilities. The exchange of
information is required to enable each party to bill properly.

XVIl. Disconnection of Existing End User Service

A. BellSouth will accept requests from ICl to disconnect the service of an
existing BellSouth end user. BellSouth will accept a request directly from an end user
for conversion of the end user's service from IC! to BellSouth or will accept a request
from another ALEC or IC! for conversion of the Service Provider Number Portability

service associated with an end user's service from ICl to the second ALEC or Reseller.

BellSouth will notify ICI that such a request has been processed. BeliSouth will not
require end user confirmation prior to disconnecting the end user's service. ICl must,
however, provide proof of authorization upon request.



anm

B. If BellSouth determines that an unauthorized change in local service
provider has occurred, BellSouth will reestablish service with the appropriate local
service provider as requested by the end user and will assess |Cl an Unauthorized
Change Charge of $19.41 per line or trunk for Residence of Business. The appropriate
nonrecurring charges to reestablish the customer's service with the appropriate local
service provider will also be assessed to ICl because of the unauthorized change.
These charges may be adjusted if IC| provides satisfactory proof of authorization.

C. BellSouth may designate BellSouth as the preferred provider of local
exchange service for its own pay telephones.

XVIIl. Implementation of Agreement

The parties agree that within 30 days of the execution of this Agreement they will
adopt a schedule for the implementation of this Agreement. The schedule shall state
with specificity, conversion, reconfiguration, ordering, testing, and full operational time
frames. Both parties agree to provide the appropriate staff support to ensure effective
implementation, administration of this Agreement and conversion of existing services to
the appropriate rates contained in this Agreement. Any changes in billing to ICl shall
be as of the effective date of this Agreement. The implementation schedule shall be
attached to this Agreement as an addendum and specifically incorporated herein by this
reference.

XIX. Auditing Procedures

A. Upon thirty (30) days written notice, each party must provide the other the
ability and opportunity to conduct an annual audit to ensure the proper billing of traffic
between the parties. The parties agree to retain records of call detail for a minimum of
nine months from which the PLU can be ascertained. The audit shall be accomplished
during normal business hours at an office designated by the party being audited. Audit
request shall not be submitted more frequently than one (1) time per calendar year.
Audits shall be performed by a mutually acceptable independent auditory paid for by
the party requesting the audit. The PLU shall be adjusted based upon the audit results
and shail apply to the usage for the quarter the audit was completed, the usage for the
quane” ~ngr (o the ccnpletion of the 1udit, and to the usage ‘o ti.e two quarters
following the completion of the audit. If, as a result of an audit, either party is found to
have overstated the PLU by twenty percentage points (20%) or more, that party shall
reimburse the auditing party for the cost of the audit.

B. For combined interstate and intrastate [Cl traffic terminated by BellSouth
over the same facilities, ICI shall provide a projected Percentage Interstate Usage
("PIU") as defined herein to BellSouth. Al jurisdictional report requirements, rules and
regulations for Interexchange Carriers specified in £2.3.14 of BellSouth's Intrastate
Access Services Tariff will apply to ICI. After interstate and intrastate traffic
percentages have been determined by use of PIU procedures, the PLU factor will be



used for application and billing of local interconnection and intrastate toll access .
charges.

C. BellSouth reserves the right to periodically audit services purchased by
ICI for the purposes of resale to confirm that such services are being utilized in
conformity with this Agreement. ICl agrees to make any and all records available to
BellSouth or its auditors on a timely basis. BellSouth shall bear the cost of said audit
that shall not occur more than once in a calendar year. If the audit determines that the
services are being utilized in violation of this Agreement, ICl shall be notified and billing
for the service will be immediately changed to conform with this Agreement. Service
charges, back billing and interest may be applied.

XX. Liability and Indemnification

A. With respect to any claim or suit by ICl, an ICI customer or by any other
person or entity, other than for willful misconduct, for damages associated with any of
the services provided by BellSouth pursuant to this Agreement or otherwise, including
but not limited to the installation, provision, preemption, termination, maintenance,
repair or restoration of service, and subject to the provisions of B. through G. following,
BellSouth's liability shall not exceed an amount equal to the proportionate charge for
the service provided pursuant to this Agreement for the period during which the service
was affected.

B. BellSouth shall not be liable for any act or omission of any other
telecommunications company providing a portion of a service, nor shall BellSouth hold
liable any other telecommunications company providing a portion of a service for any
act or omission of BellSouth.

C. BellSouth is not liable for damages to ICl's terminal location, POl nor ICI's
customer's premises resuiting from the furnishing of a service, including but not limited
to the installation and remaoval of equipment and associated wiring, unless the damage
is caused by BellSouth's gross negligence.

D. BellSouth shall be incemnified, defended and held harmiess by ICI
against any claim, loss or damage arising from iCl's use of services provided by
BellSouth under this Agreement, involving: 1) Claims for libel, slander, invasion of
privacy, or infringement of copyright arising from ICl's own communications; 2) Claims
for patent infringement arising from ICl's acts combining or using the service furnished
by BellSouth in connection with facilities or equipment furnished by ICl or ICI's
customer; 3) any claim, loss, or damage claimed by a ICl customer, arising from ICl's
uses of services provided by BellSouth under this Agreement. or 4) ail other claims
arising out of an act or omission of ICl in the course of using services provided pursuant
to this Agreement.



E. BellSouth assumes no liability for the accuracy of the data provided to it
by IC! and ICI agrees to indemnify and hold harmless BellSouth for any claim, action,
cause of action, damage, injury whatsoever, that may result from the supply of data
from ICI to BellSouth in conjunction with the provision of any service provided pursuant

to this Agreement.

F. BellSouth does not guarantee or make any warranty with respect to its
services when used in an explosive atmosphere. BellSouth shall be indemnified,
. :fended and held harmless ty ICl or ICl's customer from any and all claims by any
person relating to ICI's or ICl's customer's use of services so provided.

G. No license under patents (other than the limited license to use) is granted
by BeliSouth or shall be implied or arise by estoppel, with respect to any service offered
pursuant to this Agreement. BellSouth will defend ICI against ¢laims of patent
infringement arising solely from the use by ICl of services offered pursuant to this
Agreement and will indemnify ICl for any damages awarded based solely on such
claims.

H. BellSouth's failure to provide or maintain services offered pursuant to this
Agreement shall be excused by labor difficulties, governmental orders, civil commotion,
criminal actions taken against BellSouth, acts of God and other circumstances beyond
BellSouth's reasonable control.

. This obligations of the Parties contained within this section shall survive
the expiration of this Agreement. ’

XXl. More Fa\}orable Provisions

A. in the event an appropriate regulatory agency or judicial body orders or
directs BellSouth or ICI to provide any substantive portion of this Agreement in a way
different than that provided for herein, including but not limited to BellSouth's provision
of broadband exchange line services, the parties agree to implement said order so that
the parties can incorporate the order on the same day that the order becomes effective.
The parties agree that such action shall take place only after all administrative and
judicial rer..atias have saen exhaustsd. The party pursuing a2~y “-ministratiy-2 of
judicial remedy agrees to apply ihe reguiatory or judicial order retroactively to the date
that the order was initially entered and apply simple interest at a rate based on the thirty
day commercial paper rate for high grade, unsecured notes sold through dealers by
major corporations in multiples of $1,000.00 as regularly published in the Wall Street
Journal. The preceding sentence shall survive the expiration of this Agreement.

B. In the event BellSouth executes an interconnection, unbundling and
resale agreement with any other local exchange carrier, the parties agree that ICl shall
be eligible to supersede this Agreement with the identical rates, terms and conditions
contained in the BellSouth agreement with the other local exchange carrier. If IC!



chooses to adopt another agreement in its entirety, the parties agree that the effective
day shall be the date the agreement is approved by the Commission.

C. in the event BellSouth files and receives approval for a tariff offering to
provide any substantive service of this Agreement in a way different than that provided
for herein, the parties agree that ICl shall be eligible for subscription to said service at
the rates, terms and conditions contained in the tariff. The parties agree that such
eligibility shall be as of the effective date of the tariff.

D. The Parties acknowledge that BellSouth will guarantee the provision of
universal service as the carrier-of-last-resort throughout its territory in Florida until
January 1, 1998 without contribution from ICI.

XXII. Treatment of Proprietary and Confidential Information

A. Both parties agree that it may be necessary to provide each other during
the term of this Agreement with certain confidential information, including trade secret
information, including but not limited to, technical and business plans, technical
information, proposals, specifications, drawings, procedures, customer account data,
call detail records and like information (hereinafter collectively referred to as
“‘Information”). Both parties agree that all Information shall be in writing or other
tangible form and clearly marked with a confidential, private or proprietary legend and
that the Information will be returned to the owner within a reasonable time. Both
parties agree that the Information shall not be copied or reproduced in any form. Both
parties agree to receive such Information and not disclose such Information. Both
parties agree to protect the Information received from distribution, disclosure or
dissemination to anyone except employees of the parties with a need to know such
Information and which employees agree to be bound by the terms of this Section. Both
parties will use the same standard of care to protect Information received as they
would use to protect their own confidential and proprietary Information.

B. Notwithstanding the foregoing, both parties agree that there will be no
obligation to protect any portion of the Information that is either: 1) made publicly
available by the owner of the infymmation or lawfully disclosed by a nonparty to this
A 3reement; 2) lawfully obtained from wiiy source other than the owner of the
Information; or 3) previously known to the receiving party without an obligation to keep
it confidential.

XXIll. Resolution of Disputes

Except as otherwise stated in this Agreement, the parties agree that if any
dispute arises as to the interpretation of any provision of this Agreement or as to the
proper implementation of this Agreement, the parties will initially refer the issue to the
individuals in each company that negotiated the Agreement. If the issue is not resolved
within 30 days either party mav petition the Commission for a resolution of the dispute.



However, each party reserves any rights it may have to seek judicial review of any
ruling made by the Commission concerning this Agreement.

XXIV. Limitation of Use

The parties agree that this Agreement shall not be proffered by either party in
another jurisdiction as evidence of any concession or as a waiver of any position taken
by the other party in that jurisdiction or for any other purpose.

XXV. Waivers

Any failure by either party to insist upon the strict performance by the other party
of any of the provisions of this Agreement shall not be deemed a waiver of any of the
provisions of this Agreement, and each party, notwithstanding such failure, shall have
the right thereafter to insist upon the specific performance of any and all of the
provisions of this Agreement.

XXVI. Governing Law

This Agreement shall be 'g'overned by. and construed and enforced in
accordance with, the laws of the State of Georgia, without regard to its conflict of laws
principles.

XXV, Arm’'s Length Negotiations

This Agreement was executed after arm's length negotiations between the
undersigned parties and reflects the conclusion of the undersigned that this Agreement
is in the best interests of all parties.

XXVIIL. Notices

A, Every notice, consent, approval, or other communications required or
contemplated by this Agreement shall be in writing and shall be delivered in person
orgiven by postage prepaid mail, address to:

BellSouth Telecommunications, Inc. [Cl—-Pat Kurlin

Rich Dender —-Acct. Manager 3625 Queen Palm Drive
South E4E1 Colonnade Prikwy Tampa, Florida
Birmingham, AL 35243 33619

or at such other address as the intended recipient previously shall have designated by
written notice to the other party.



B.  Where specifically required, notices shall be by certified or registered mail.
Unless otherwise provided in this Agreement, notice by mail shall be effective on the
date it is officially recorded as delivered by return receipt or equivalent, and in the
absence of such record of delivery, it shall be presumed to have been delivered the fifth
day, or next business day after the fifth day, after it was deposited in the mails.

XXIX. Entire Agreement

This Agreement and its Attachments, incorporated herein by this reference, sets
forth the entire understanding and supersedes prior agreements between the parties,
including, without limitation, that certain Stipulation and Agreement dated December 7,
1995, applicable to the state of Florida, relating to the subject matter contained herein
and merges all prior discussions between them, and neither party shall be bound by
any definition, condition, provision, representation, warranty, covenant or promise other
than as expressly stated in this Agreement or as is contemporaneously or subsequently
set forth in writing and executed by a duly authorized officer or representative of the

party to be bound thereby.

BellSouth Telecommunications, Inc. Intermedia
Communications inc

C\ S C& (. lﬁ»/«od

Signature Signature
(':/“8!47 .ﬁ‘@‘?';fl-j Cé—o
Title / Title

"/Zwm 2 199¢ é{/lliﬂ

Date / ' Date




ATTACHMENT A

EXAMPLE OF “5% CAP"

Case 1:

BellSouth terminates 10,000 min. to ALEC
X

ALEC X terminates 15,000 min. to
BellSouth

Case 2:

BellSouth terminates 15,000 min. to ALEC
X

ALEC X terminates 10,000 min. to
BellSouth

Case 3.
BellSouth terminates zero min. to ALEC X

ALEC X terminates 10,000 min. to
BellSouth

Case 4;

BellSouth terminates 10,000 min. to ALEC
X

ALEC X terminates zero min. to BeliSouth
Case §:

BeliSouth terminates 10,000 min. to ALEC
X

ALEC X terminates 10,200 min. to
BellSouth

Case 6.

ALEC X bills BellSouth for 10,000 min.

BellSouth bills ALEC X for 10,500 min.
(10,000 + 5%)

ALEC X bills BellSouth for 10,500 min.
(10,000 + 5%)

BellSouth bills ALEC X for 10,000 min.

ALEC X bills BellSouth zero

BeliSouth bills ALEC X zero

ALEC X bills BellSouth zero

BellSouth bills ALEC X zero

ALEC X bills BellSouth for 10,000 min.

BellSouth bills ALEC X for 10,200 min.
(difference is less than cap)



BellSouth terminates 10.200 min. to ALEC
X

ALEC X terminates 10,000 min. to
BeliSouth

Case?7.

BellSouth and ALEC X both terminate
10,000 min.

to each other

ALEC X bills BellSouth for 10,200 min.
(difference is less than cap)

BellSouth bills ALEC X for 10,000 min.

ALEC X and BellSouth both bill each other
10,000 min.



Servica: Local interconnection®

Description: Provides for the use of SeliSouth Switching and transport facilities and common subscnDer plant for CONNESTING Calls Detween

Artachment 8-

Local Interconnection Service

an ALEC s Point of Intertace (POL) and & BeliSouth endg user.

Rt can aiso De used to

ct calls &

Company (ICO) oc 3 Mabile Service Service Provider (MSP), or Detween fwo ALECS.

R Is furnished on 3 per4runk basie. Trunks sre gifferentisted by UafTIC tyDe and directionality. There r8 twa Major Lraffic types:
(1) Local and (2) intermediary. Local represants tramfic from the ALEC's POI to a BeliSouth tandem o¢ end office snd intermediary

represants traffic originated of terminated by an ALEC which s interconnected with an IC, ICO, MSP or another ALEC.

<
Rates and charges will be applied as indicated below.

sen an ALEC and an Interezchange Carrier (IC), and Independant Exchange Teiephone

State{s): Alabama Flords
“Per Apphed Monwy Appied]| Nom | Applied Por | Applied ' Monwv 1ApPUEd] MOMm . Appled
RATE ELEMENTS MOy Por ! Per I Recur. | Por Moy | Por L _Per ' Recur. Pee
S1 Locat Channel - - ' sm ll l LC 3468.87 (LC - Firnt - - HJJ l! 1C , 586897 \C.Fimt
i 3488 03 [ LC - Aacrt | $488.831LC - Acay
$ 1 Dedicated Transpon - $23.90 Iaor milel - - $16.7S ‘per meie - : -
$50.00 he torm $100.49 | fac. torm. - - $58.7S Yac.iermy $100.49: fac. term
S1 Common Transport $0.00004 - | - - - $0.00004 | per muie - - ! e -
$2.00036 | foe. mn - - - - $0.00036 | ac. lem. - - o .
ocal Swrctung LS2 (FGD) $0.00755 | sccees mou - - - | - $0.00876 | scoses mou - - \ - ! -
andem Swaching $0.00074 | accesa mou - - - - $0.00060 | acoess Moy - - - i -
Aformguon Swenarge $0.03218 | 100 Moy - - - - - - - - ) -
andem intermediary Charpe”™ $0.002 | scosss mou - l - - - $0.002 | scoeas moy - - - | -
Composne R31e-0S 1 Deaicated $0 00978 $0 01028
omoosrte R31e=0S1 Tancem Sw $Q 00991 $0.01054
State(s): Gnq_o'L Kentucky
| Mou« uonuuy |M9un| I Moud Pur Mﬂlﬂ ‘ |W|
RATE ELEMENTS Per ' Recur, MOy
S1 Local Channet - - S\JJ l1 LC ,%l‘l.ﬂ(LC F'cnl - - 3133.!1 ¥
| | 3488 83| LC - Aaer - -
D$1 Dedicates Transgon - C - sz:sob- el - - - - $23.50 iper muie
$80.00 Vac term 3100 .49 | (ac. term. - - $80.00 fac.lerm
DSt Common Transson $0.00004 | per mile - - | - - $0.00004 | per mile - -
{ $3 00034 | fac. tarm. - - - - $0.000048 | tac. lerm. - -
ocal Swaching LS2 (FGO) $0.00787 | sccome moy| = - - - $0.00758 | scoses Moy - -
T andem Swicning $0.00074 | sccees mou| - - - - $0.00074 | acosss mou - - - -
nformaven Surcharge - - - - - - $0.03218 Premvi0O mou| - - - -
$0.014448 [Trana/100 enond
T ancem imermeduary Chame™ $0.002 , scosss Moy - - - - $0.002 | sccees may - - - -
Comocine Rai1e-0S 1 Oedicuted 30 00974 30 00978
Comoosne R31e=CS1 Tangem Sw. 10 30 00991

Rates are dmolrved ot the O0S1:1.544 Mips. iovel. For retes end charges spplcabis 1 other MTANgement ieveis, refer 10 Secton E§ of BeiSouth Telecommunecauon's,

Ine ‘s intrastate Accens Terf¥

~The Tandem intermediary Charge 3ppliss only 10 intermediary Traffie.

0S ! Local Channel: dencies s OS1 dedionted Tanagart lacility Setwmen the ALEC'S serving ware conter and the ALEC s POL, aiso cailed an Entrance Faciity. This

slement wall 8pply when saaccmied wath servons erdered by an ALEC wiuch wulizes o SelSouth feciiities. This siement @ not requred when an ALEC » colocaied.

-CS1 Dedicated Transoon: provaies renamason snd lacility lemuneton. m«mmmumm\mmuma Can be used

from (he ALEC s sorang wire conter 10 he eng usars end office or from e ALEC'S sermng with canter 10 the tandem.
Lommon Transpon: Camposed of Cammon Transgart taciities s determuned by SeiSouth snd perrvis the tanamesaion of calls lerminaied by SeilSouth.

Accens Tadem Swictung: provides Ancuen of swilching Yaffic om or 10 he Acosss Tandem fram ar 10 the end offics swilch(es). ™he Accssa Tandem Seiciung

CRarge 4 *1asas-~ On all LM U g Manuds o vae S Ched 8t the ecomRs tander).

Comoenss. on C:eud (CAFY; BallSouth a7 28 ALZCS wal AGt bn requred 1O COMOENaste sech oy iar more than 105% oi the 'tal bilksj ior-y : Nerconracucn

miauvtes of use of N party with the iower Otal hlled l0EN rierconnecLon Muwies of Uee » e sarne Mo,
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Service: Local lnterconnection® (Concd)

Antachment B-1
Local interconnection Service

State{s): Louisiana Mississippl
Per + Appiea : Montnly .uouul Nof= : Agpued Per | Appued . Monthiy 'Mou«- Nome  Agoued
RATE ELEMENTS MOU | Per ' meeur, i Per ' Recut.) Ber MOU ¢ Ser P Reeur. | Per ' Recur. Per
DS1 Locai Channet - - sm.u;uc $356.97{LC - First - - $1811LC  $86897.1C - Frut
| 348683 {LC . Aaa | | $488.83 LC - AoqT]
DS 1 Dedicated Transoort - - $16.78 iper mule} = - $23.50 'per mila| - -
, $59.7S fac term $100.48 | fac. termn. - - $90.00 Yac.term; 93100 49 fac. 1eem.
DS1 Common Transpornt $0.00004 : per mile - : - - - $0.00004 | per mule - | = ¢ e -
$0 0008 : fac. lerm. - - - - $0.00034 | fac. term, - | = ' = -
Local Swictung LS2 (FGO) $0.00888 | sccaas moy| - - - - $0.00787 | access mou - | = |- -
[Tangem Swactung $0.00050 | accana may - - - - $0.00074 | sccess mau - | - ] - -
Jnformation Surcnarge - - - - - - - - - -, = i =
[Tandem inlermediary Charge™ $0.002 | accens moy - , - - - $0.002 | scoses mou - | - l - 1 -
Composne Rate-0S 1 Degicated 0 01021 1000878 __
omposite Ra1e=-0S) Tandem Sw 0 01049 30 SO
Statels): N.Carglina S.Caroling
Per ‘ Appiied | MOnthly 'Applied] Nof= | Applied Pec lummy Aaamcl Nom=  ApOhed
RATE ELEMENTS MOU Per Recur. ! Por 'Recur. ! Per MOU Recur. __Reeur. P |
51 Locai Channes - - $133.81 |G 3868.97 | L.C - Firnt - - $1.81 LS $866.97 \\.C - Firnt
3486 83 | LC - Ader{ - | 2486 1311C - A
DS 1 Oedicated Tranepon - - $23.50 lper meie| - - - $23.50 lper mue i -
$90.00 Yac.lerm 3100 .48 | fag. torm. $90.00 fac \orm smou | fac. \wrm.
DS 1 Common Transpon $0.00004 | par rrule - - - - $0.00004 | per mile - - - -
$0.00036 | fac. lerm. - - - - $0.00034 | fac. term. - - - -
Local Swicting LS2 (FGO) $0.01140 | acowms moy - - - - $0.010086 | scones mou - - - -
[Tandem Sweichung $0.00074 | scomes mou - - - - $0.00074 | acoees Moy - - - -
Jnformation Surcnarge - - - - - - $0.63741 | 100 mou - - - -
Tandem intermedary Charge™ $0.002 | scosms mouy - - - $0.002 | sccees oy - l - -
|
ompotite Rate=0S 1 Cedicated $0 01331 0 01323
Eomoosuo Rate-0S1 Tandem Sw $0 01344 30 01334
State(s): Tennessee
Per | Agpiled | Manthty Appiled| Mome | Appled
1ATE ELOwENTY oy Per ' Recur. | Per iRecur. | Por
S Local Channe - - $113.81|LC 386897 \.C - Frmt
i 3444.03 | LC - Aar
DS 1 Dedicated Transoort - l - 32350 por mube| -
$90.00 fac.lorm 3100 40 | {ac. torm.

DSt Common Transpon

Local Swicning LS2 (FGO)

IT ancem Switching

nformation Surcharge
[Tandem intermediary Charge ™

$0.00004 | per rrule
$0.00036 | fac. lorm.
$0.01750 | scosss moy
$0.00074 | scoees mou

W.M}um

- - -

Compotte Ra1e-05 1 Dedicales

30.0194Y

omooste Ra1e-0S1 Tandemn Sw

30 01954

"Hates sre draoieyed at the 0S1-1.544 Mbgn. level. For reies end charges A00kcabIe 10 other aTangement ievels, refer 10 Section €6 of BeillSouth Telscommuncatons,

inc. 3 intrasidie Accans Tarll

“The Tandem inermediary Charge appkies only 10 interMmediary Trafis.
-0S' Local Channm: dencies & 031 ¢edicmied Farmupan faciity butmesn the ALEC'S wrvng ware canter and the ALEC s FOL. sise cailed an Entrance Facity. Tha
slemen wall ZONN whn 1840CILE WIth erees ors 73 By an A EC whach uizes ¢ 3etSaun (saitisn. Thia slement @ not 7equired when an ALEC is collocsted.
-OS1 Owicaion 0L .0 MOMONE TRAMNAMCA g B0 + tar ~0la,. T ‘Retdy Wrthenahon sooues far ok 0S1 iteraffics Channsl \ernaied. Can be vaed
from the ALEC'S servng ware conter 10 1w 3nd vaers ond offics or (rom The 4.2 ¢ servng wath center 'c e WNGOM.
Common Transoon: Composss of Canvnon Tranagort fecailties 18 delermuned by SelSouth eng permas The Tanammaion of calls ierinsted by BeilSouth.

-dccans Tandem Swichwng: provdes Asction of swilching Fruffic from or @ the Acossa Tandem from or 18 e end offics swach(es). The Acosss Tandem Swacheng
CRArQe | asseuaad on ol \erMewing Mwuass of use svitched of Te scCBRS AWM. .
Compeneaon Cread (CAP). BeliSouth end e ALECS wall not be requrred 10 compsnesie each other for mare than 106% of the lotal billed locel interconnecton
MINUIes of use of NG DAty weih the iower loual Diled locel ercannecuon Murwies of uss W the same MoniR.
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Attachment 8-2

Local Interconnection Service

Service: Toll Switched Access

Description:

State(s): All

Provides the Switched Local Channel, Switched Transport, Access
Tandem Switching, local end office switching and end user termination
functions necessary to complete the transmission of ALEC intrastate
and interstate calls from outside the BellSouth's basic local calling area.

Provided in the terminating direction only. Provides trunk side access to
a BellSouth tandem/end office for the ALEC's use in terminating long
distance communications from the ALEC to BellSouth end users.

Provided at BellSouth tandenvend office as trunk side terminating
switching through the use of tandem/end office trunk equipment. The
switch trunk equipment may be provided with wink start-pulsing signals
and answer and disconnect supervisory signaling, or without signaling
when out of band signaling is provided.

Provided with multifrequency address or out of band signaling. Ten
digits of the called party number, as appropriate, will be provided by the
ALEC's equipment to a BellSouth tandemv/end office.

Rates, Terms and Conditions:

In all states, rates, terms and conditions will be applied as set forth in
Section E6 of BellSouth Telecommunication's, Inc.'s Intrastate Access
Service Tariffs and in Section 6 of the BellSouth Telacommunication's,
inc. Interstate Access TanfYf, F.C.C. No. 1.



Attachment B-3

Local Interconnection Service

Service: Service Provider Number Portability-Remote

Description: Service Provider Number Portability (SPNP) is an interim service arrangement
provided by BellSouth to ALECs whereby an end user, who switches subscription
to local exchange service from BeliSouth to an ALEC, is permitted to retain
use of the existing BellSouth assigned telephone number provided that the
end user remains at the same location.

SPNP-Remote is a telecommunications service whereby a call dialed to an
SPNP-Remote equipped telephone number, assigned by BellSouth, is
automatically forwarded to an ALEC assigned seven or ten digit telephone number
within BellSouth's basic local calling area as defined in Section A3 of BellSouth's
General Subscriber Service Tariff. The forwarded-to number is specified by

the ALEC.

SPNP-Remote provides a single call path for the forwarding of no more than one
simultaneous call to the ALEC specified forwarded-to number. Additional call
paths for the forwarding of multiple simultaneous calls are available on a per path
basis, and are in addition to the rate for SPNP-Remote service.

State(s): ALL
Monthly Nonrecurring
Rate Charge
Per Number Ported
- Residence / § paths $1.15 -
- Business / 10 paths $2.25 -
Each Additdonal Path $0.50 -

Per Order,
per end user location - None




Attachment B-4

Local Interconnection Service

Service: Service Provider Number Portability.Direct Inward Dialed (DID)*

Description: Service Provider Number Portability (SPNP) is an interim service arrangement provided
by BellSouth to ALECs whereby an end user, who switches subscription to local
exchange service from BellSouth to an ALEC is permitted to retain use of the existing
BellSouth assigned telephone number provided that the end user remains at the
same location.

SPNP-DID provides trunk side access to BellSouth end office switched for direct inward
dialing to ALEC premises from the telecommunications network directly to lines
associated with ALEC switching equipment.

SPNP-DID will be available on either a DSO, DS1 or DS basis.

SPNP-DID Trunk Termination will only be provided with SS7 Signaling at rates set forth
in E6 of BellSouth Telecommunication's, Inc.'s intrastate Access Tariffs.

Direct facilities are required from the BellSouth end office where a ported number
resides to the ALEC end office serving the ALEC end user.

State(s): Alabama Florida
¢ Monthly Appiied ’ Nofe Appilied Monthly Applied ' Non- i Applied
RATE ELEMENTS | Recyrring l Per Recurring Per Recurring Pet Recurring Per
ef Numoer Ported - Business $0.01 | sach $1.00) eacn $0.01) snch $1.00: sacn
Pet Numder Ported - Ressencs $0.01 | each $1 00| each $0.01 | ench $1.00/ ench
Pec Qrger - - $25.00 lend usaer - - $25.00 user
- - - 'locaton - - - loczoon
ISPNP-OID Trunk Termination $13.001 trunk $160.00 trunk-nt. 315.00| trunk $170.00 Rrunk-ne.
$50.00 ['uv\l-wa $88.00 runk-eut.
0S1 Local Channe™ I $133.81)LC $868.97| LC - Firmt NN LC 8-366.97‘ LC - First
! - , - $488 83| LC - AG - - $488 8] | LC - A
0S 1 Dedrcated Transoon™ [ $23.50| per rruie - - $18.75 | per vl - -
| $90 00| tac. term. $100 491 fac. term. $59.75 | fac. term. 3100 49 fac. term.
State(s): Georgia Kentucky
' Monthly Applied None Applied Monthiy Aoomdl Non= I Applied
RATE ELEMENTS Recurring Pee Recurring Por Recurring Per Recurring |  Per
Per Numoer Ported - Business $0.01 | ench $1.00| encn $0.01| encn $1.00| ench
Per Number Ported - Resgence 30.01 | ench $1.00] esch $0.01 | ench $1.00| sach
Per Oraer - - $25.00 lond user - - $25.00 vser
- - Jocsvon - - h’m
| i
ISPNP-0IO0 Trunk Termunation $14.00| trunk $165.00 Tunk<nt. $13.00{ trunk $150.00 frun-ndt.
$83.00 ftrunic-aud. $30.00 -<ud.
0S1 Locat Channe™ NN LC 3868 97]LC - Frmt $181|LC $860.97] LC - Frat
- - $486.83| LC - Aat - - $488.83| LC - Ac
0S 1 Oedicated Transoont™ $21.50| per mde - - $23.50| per mie - -
i $90 00| fae. term $100 49! fac. term. $90.00 | fac. term. $100.48 | fac. torm.

* Rates are draoidyed at the DS 1-1.544 Mbps. level. For rates and charmes sppiicadia to other aTangement levels, refer to Section £6 of

BeliSouth's Intrastate Access Tanffs.

“*May not be required  the ALEC » collocated st the ported Aumber end office.



Attachment B4

Local Interconnection Service

Service: Service Provider Number Portability-Oirect Inward Dialed (DID)* (Cont'd)
State(s): Louisiana Mississippi
Montnly Apphied | None | Applied Moantnly l Applied l Non. Appmd
RATE ELEMENTS ' Recurring ! Per  Recurring | Per Recurmring Per Roeurrinql
Fer Numoer Ported - 3usiness | $3.01 eacn $1.00; eacn $0.01. sacn ) $1.00: sacn
Per Numper Ported - Residence | $0.01} ench $1.00} sach $0.01) sach i $1.00| each
1 ]
! - - - ‘wm - . - I Iml‘m
t
SPNP.OID Trunk Termunation | $13.00| trurwe $170.00 trunk-nit. $13.00|trunk | $150.00 trunk-ng.
| $88.00 trunk-sud. ' $80.00 trunk-su.
DS1 Local Channel* | $133.81|LC $388.97| LC - First $133.81{LC | s868971LC . First
f - - $488.33|LC - Aol - - $488. aal LC - Aact
0S1 Dedicated Transport*® | $16.75| per mie - - $23.50 | per mile ‘ -
| $59.75 | fac. term.|  $100 49! fac. teem. $90.00/ fac. term.|  $100. 49l 'ac term.
State(s): N.Carolina S.Carolina
| Monthly Appuod ' None- Applied Monthly Appmd None | Appled
RATE ELEMENTS | Recurring | Recurring Per Recurring | Recumming | Per
Per Number Pored - Business $Q.C1) ncn $1.00) each $0.01 -en $1.00) each
Per Numper Ported - Residencs I $0.01 | sach $1.00] sach $0.01 | enchh $1.00| emcht
Per Crdec E - - 825 o o} ond user - - $25.00 lend user
i - - - - m
SPNP-OID Trunk Termination l $13.00] trunk $160. ooLw-«t. $13.00] trunk $164.00 frunk-na.
$43.00 runk-sud. $81 .00 runk-sub.
DS1 Local Channel*® $13381{LC 3858971 LC - Firmt $133.81{LC 3888971 LC - First
$488.83{ LC - Ao $4868 83| LC - At
DS1 Dedicated Transpon™ ; $23.50] per mile - - $23.50 ]| per mule - ! -
$90 00! fac term.|  $100.49! fac. term, $90.00! fac. term.!  $100 49! fac. term.
State(s): Tennessee
_ Monthty I Aap«od l Applied
RATE ELEMENTS ! Recurring hcumnq Per
Fer Numper Ported - Business $0.01 uen $1.00| ench
Per Numper Ported - Resudences $0.01 | smch $1.00| ench
Per Order - - $25.00 lend user
- - - llocaton
SPNP-0ID Trunk Terrmunation $13.00| trunix $184.00 <l
$83.00 -oub.
051 Local Channel*® $1.81)LC $888 97| LC . Firmt
$486 83| LC - Ao
0S1 Dedw11ed Transgon®® $23.%0| per muie - i -
) 9000t tem | 3100 49| fac tarm.

*Rates are displayed at the DS1-1.544 Mbps. level.

For rates and charges applicable to other

arrangement levels, refer to Section ES of BellSouth Telecommunication's Inc.'s Intrastate Access

Tanff.

“May not be required if the ALEC is collocated at the ported number end offics.
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Attachment C-1

Unbundled Products and Ser}ices and New Services

Service: Subscriber Listing Information

Description: Subscriber primary listing information provided at no charge and
in an acceptable format will be published at no charge as standard
directory listings in an alphabetical directory published by or for
BellSouth at ho charge to each ALEC end user customer.

State(s): All

Rates: (1) No charge for ALEC-1 customer primary listings.
(2) Additional listings and optional listings may be provided
by BellSouth at rates set forth in BellSouth's intrastate
General Subscriber Services Tariffs.



(l.
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Orar 23,94
EXHIBIT

ALPHABETICAL DIRECTORY SIDE AGREEMENT

CARRIER agrees to provide to BellSouth Advertising & Publishing Corporation
("BAPCO™), through BST, at CARRIER's expense and at no charge, listing
information conceming its subscribers (designating any who do not desire
published listings), consisting of: customer, name, address, telephone number and
all other information reasonably requested by BAPCO for BAPCO's use in
publishing directories of whatever type and format and for other derivauve
purposes. Such information shall be provided on 2 schedule and in a format
reasonably acceptable to BAPCO. CARRIER shall advise BAPCO prompdy
regarding any directory-related inquines, requests or complaints which it shall
receive from CARRIER's subscribers and shall provide reasonable cooperagon to
BAPCO in response to or resolution of the same. CARRIER shall respond
promptly regarding corrections or quenies raised by BAPCO and to process listing
changes requested by subscnbers.

BAPCO shall include one standard listing for each CARRIER subscriber per
hunting group in BAPCQ’s appropnate local alphabetical directory as published
pentodically by BAPCO unless nonlisted or nonpublished status is designated by
subscribers. BAPCO shail also include one standard listing for each CARRIER
business subscriber per hunung group in an appropriate heading as selected by the
subscnber in BAPCO's appropriate local classified directory as published
peniodically by BAPCO unless nonlisted or noapublish status is designated by
subscriber. Such listings shall be interfiled with the listings of other local
exchange telephone company subscribers and otherwise published in the manner
of such other listings according to BAPCO's generally applicable publishing
policies and standards. BAPCO shail deliver such local alphabetical and
classified directory to CARRIER's subscribers according to BAPCO's generally
applicable policies and standards.

BAPCO shall maintain full authority over its pudblishiug aiuedules, policies,
standards, and practices and over the scope and publishing schedules of its
directories.

Each party agrees 1o defend, indemnify and hold harmless the other from all
damages, claims, suits, losses or expenses, including without limiution costs and
anorneys fees, to the extent of such party’s relative fault, arising out of or
resulting from any error, omission of act of such party hereunder. CARRIER
agrees (o limit its liability and that of BAPCO by contract with CARRIER's
subscribers or by tariff to no more than the cost of service for any errors ot



omissions in any listngs published hereunder for CARRIER subscnbers. Each
party shall notify in writing the other prompuy of any claimed error or omussion
affecting tis paragraph and of any claim or suit ansing hereunder or telaung o
this Agreement and shail provide reasonable and umely cooperation tn its
resolution of the same. Without waiver of any nghts hersunder. the indemnified
party may at its expense undertake its own defense in any such claim or suit.

v BAPCO’s liaoility to CARRIER for any errors or omissions in directones or for
any default otherwise anising hersunder shail be limited to One Dollar (S1) for any
2cror Or omussion in any subscnber listing in any directory published by BAPCO.

VvI.  This Side Agreement shall be subject to the term and cancellation provisions of
the agreement to which it is appended (“'the Agreement™), except that BAPCO
shall have the night to terminate this Side Agreement upon sixty days prior wnten
notice given at any ume following the initial term of the Agreement.

VI[. A separate Agreement may be entered into berween BAPCO and CARRIER
concerning Yellow Pages, or classified directones. directory delivery, CallGuide
pages. and other directory related issues.

BAPCO: CARRIER:

BY: BY:

NAME: NAME:

TITLE: TITLE:

ATz DATE:




DRAFT 520196

AGREEMENT
. [n consideration of the mutual promises contained herein. BellSouth Advertising
& Publisning Corporation. a Georgia corporauon (“BAPCO™ and
a corporation ("CARRIER"™) agree as follows:

1. RECITALS BAPCO is the publisher of alphabetical and classified directories
for certain comumunities in the southeastern region of the U.S (the "Directories™).
CARRIER provides, or intends to provide, local exchange telephone service in
communities in which BAPCO publishes Directories. BAPCO and CARRIER hereby
establish the terms by which BAPCO will include listings of CARRIER subscribers in
such Directories and by which BAPCO wil] provide such Directories 10 CARRIER
subscnibers.

b CARRIER OBLIGATIONS. CARRIER agrees as follows:

(a) CARRIER shall provide to BAPCO, or its designee, at CARRIER's
expense and at no charge, listing information coacerning its subscribers (designating any
who do not desire published listings), consisting of customer name, address, telephone
number and all other information reasonably requested by BAPCO as set forth on Exhibit
A for BAPCO's use in publishing Directories of whatever type and format and for other
denvative purposes. Such subscrniber lisung information shall be provided in the format
and on the schedule set forth in said Exhibit, or as otherwise mutually agreed berween the
sarties from time to ume.

(b) CARRIER shall also provide directory delivery information to BAPCO as
set forth in Exhibit A for all subscnibers.

(¢) CARRIER shall advise BAPCO prompuly of any directory-related
inquiries, requests or complaints which it may receive from CARRIER subscribers and
shall provide reasonable cooperation wo BAPCO in response to ot resolutioa of the same.

(d) CARRIER Jaall tespond sromptly regardiag corrections or queries raisad
by BAPCO to process listing changes requested by subscribers.

3. BAPCO ORLIGATIONS. BAPCO agrees as follows:

(a) BAPCO shall include one standard listing for each CARRIER subscriber
per hunting group ia BAPCO's appropriate local alphabetical Directory s published
periodically by BAPCO unless aonlisted or nonpublished starus is designated by
subscribers. Such listings shail be interfiled with the listings of other local exchange
telephone company subscribers and otherwise published in the manner of such other
listings according to BAPCO's generally applicable publishing policies and standards.



